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State 0f 3llinois 
Gmice of 

Ehe j5erretar~ of State 
3lDhereas APPLICATION FOR CERTIFICATE OF AU-i'EORITY TO TRANSACT 

BUSINESS'IN THIS ;;$gEiF 
TWORKS METRO SBRVICBS, INC. 

INCORPORATED UNDER THE L AWS OF THE STATE OF DELAWARE HAS BEEN FILED 
IN THE OFFICE OF THE SEC RETARY OF STATE AS PROVIDED BY THE BUSINESS 
CORPORATION ACT OF ILLINOIS, IN FORCE J-U-L Y 1, A.D. 1984. 

Now ‘kerefore, I, Jesse White, Secretary of State of the State of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the 
aforesaid corporation. 

&l ?k5timIIIl~ %Dhereof, I hereto set my hand and cause to be 
affixed the Great Seal of the State of Illinois, 

at the City of Springfield, this 2ND 
day of 
the Indeoen?!~~ of the ?$ed St,‘% th”,“4w”o’ 
hundred k-td 25TI-I - 

Secretary of State 
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FmBCA-13.15 
I 

APPUCAllON FOR CERTIFICATE 
OF AUTl4ORITY TO 

(Rev. Jan. 1999) TRANSACT BUSINESS IN kL1N0I.S 

This space for use by Secretary of State 

JESSE WHITE 
SECRETARY OF gATE 

This space for USB by 
Secretary Of state 

License Fee $ - 
Franchise Tzx J ZG r 

1. (a) CORPO~UTE NAME: Now Necwxks Metm ScnLo, k 

(timplete Soem 1 (bJ only 3the corporate name is not available in this stafe.) 

(b) ASSUMED CORPORATE NAME: 
(By electing thfb aswmad name. the corporadon hereby agrees NOT to use its corporate name in the 
banaacllon of business in Minds. Form BCA 4.15 is attached.) 

2. (a) State or Country of Inoorpwatiun: D&4warc __ 
(b) Data of Inmrporation: AWW 25.1998 
(c) Period of Duration: p”peoul 

3. (a) Address of die principal ofika. wherever b&adz (b) .Mdrass of principal office in Illinois: 

300 Cmmu Coun. Suite 800. Dalh, TX 75201 None 
(If none. so state) 

4. Name and address of the registered agent and rag&fad oaks in Micis. 
RPgiaer&Ageh UaiadC~rp~nrtcS~~a,b- 

First Name Middle Name Last Name 

jqeglstew mea 801 Adlni Swaz.ooD~+e 
NUlIJbW ‘. greet suite # 

Sprin@icld 62703 8lnbWB3U 
Ciiy UP we caunty 

5. States and countries In which it is admitted or qualied to transact business: (Indude stare of incwparatian) 

DClPUdIC 

6. Names and residential addresses of ~ffice.rs and directors: 

Name No. 8 Stmat CNV Std.9 ZIP 
President Ik Anached S&&l@ of Dflicenl 
sectatalv 

ff more than 3. attach (ist 



JAN-23-01 01 :50PM FROM-aVENTURES GROUP INC. t2147774104 T-623 P.O6/08 F-771 

Purpose or puvoses proposeo to trc pursued in oanlsacting business in Ws slate: 
(If nor sufkienr space m mvw this poitic add one or mce sheets of-this sizs.) 

T,, engsge in any lsvful act or activities for vhich coqora~~oas ma?’ be organized 
under c.he &neral ccxporarim L~V of the state of Delaware and 8s permicced by tzhe 
Illinois Business Corporation act of 1983 

Par Value 
50.0 I 

Number of Shares 
Aumonzed 

I .uuc 

9. Paid-in Capital: 5 1.000.00 / 
(“Paid-in Capital’ replacaa me terms Srared Capital & Paid-in Surplus ana is equal to the local oi these accounts.) 

10. (a) Give an estimate of the total value of all the propony’ of fhe 
corporation for the following year: s- 1,000 

Give an estimate of the total value of all the property’ of rhe 
/ 

(b) 
corporarlon for the following year that will be locatea in Illinois: 5 // ooa 

(c) State rhe estimated total business of the comorarion LO oe 
tram-aced by in everywhere for Ih.? iolloting year: s 1,000 

(a) Stare the estimated annual business of the corporation co be 
mnsacrea by it at or horn places of business in ihe Stare of 
Illinois: J r/ 000 

11. Inrermgatories: (Important-this section must be completed.) 

-* (a) Office or offices to which all convacls with rhe corporadon are forwarded for final acceptance: 
(b) Number of shares of all dasses owned by residents of Illinois: none 
(c) Number of shares of all classes owned by non-residents of Illinois: I .WI 
(d) i Is the corporation transacdng business in fhis stare ar rhia dme? no 
(e) If me answer to item 1 l(d) is yes. state the exan date on which it commenced to transact business in Illinois: 

12. This applition is accompanied by a certt&?d copy oi the anides of inmrporadon. as amended, ouly authenticared. withirI 
the last ninety (90) days. by the proper officer of Ihe state or couooy wtwein tie corporation 1s incorporaleo. 

13. TiTe undersigned corporation has caused lhis Ratemem io be signed by io auly authorized officers. each of whom aftirms. 
under penalties of perjuv. that the facts statad herein are true. (All signatures must be in /BLACK INK.) / 

Dated- December 22, 

ariested by 

(Type or Prim Name and 7%) (Type or Pcnr Nanr dnc Fffel 

* PROPERTY as used in this application shall apply to all properry of the corporation. real. personal. tanc;ible. inlanglole. 
or mixed without qMificadons. 

.* When the response to $1 l(a) IisIs ONLY an Illinois acdrass, then the [oral business as reflected in .?lO(C) 5 slsi 
considered lo be Illinois business ior the purpose of comoudng d?e Illinois allccadon factor. 9~ signing ;hls .CCliCSBoI: 
me corporation af?%ms that it is aware fhar ‘he amounr of paid-in capital. and consequentiy (he amour of licecs* ‘e*S 
ana franchise LsXes. may be proponionaroiy higher due ;c :he Illinois ad&ass shown under 5: 1 (a). 

/ 
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Officers 

Nova Networks Metro Services, Inc. 

OFFICERS 

Jeffrey A. Marcus Chief Executive Officer 
Effective: November 1,200O 
Primary Address: 300 Crescent Comt, Suite 800 

Dallas, Texas 75201 USA 

Thomas P. McMii Senior Executive Vice President and Chief Operating Officer 
Effective: November 1,200O 
F’rirmy Address: 300 crescent court, suite 800 

Dallas, Texas 75201 USA 

Barrett N. Wissman President 
Effective: November I.2000 
Primary Address: 300 crescent collt& Suite 800 

Dallas, Texas 75201 USA 

Mitchell C. Arthur Executive Vice President-Global Services and Network Development 
Effective: November 1,200O 
Primary Address: One Evertrust Plaza, 8th Floor 

fersey City, New Jersey 07302 USA 
i 

David N. Link Executive Vice President - Global Operations 
Effective: November 1,200O 
Primary Address: 300 Crescent Courr, Suite 800 

Dtias, Texas 75201 USA 

Daniel J. Wilson Executive Vice President, Chief Financial 05cer and Treasurer 
Effective:. November 1,200O 
Primary Address: 300 CresceIit courf suite 800 

Dallas, Texas 75201 USA 

Gary C. Allison Senior Vice President - Chief Iafonnafion O5cer 
Effective: November 1,200O 
Primary Address: 300 Crescent Coup Suite 800 

Dallas, Texas 75201 USA 

Stuart J. Chasanoff Senior Vice President and Secretary 
Effective: November 1,200O 
Primary Address: 300 Crescent Court, Suite 800 

Dallas, Texas 75201 USA 
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Now Networks Memo Services, Inc. 

Chad E. Coben Senior Viee President - Fiance and Corporate Development 
Effective: November 1,200O 
Primary Address: 300 Crescent COW Suite 800 

Dallas, Texas 75201 USA 

Olaf Guerrand-Eermeo Senior Vice President - Investments 
Effiive: November 1.2000 
Primary Address: 520 Madison Ave. 

Suite 3820 
New York. New York 10022 USA 

Susie C. Holliday Senior Vice President-Accounting 
Effective: November I,2000 
Primary Address: 300 crescent couq suite 800 

Dallas, Texas 75201 USA 

Charan Wnrana Senior Vice President -Value Added Services 
Effective: November 1,200O 
Primary Address: 12200 Stemmons Parkway, Suite 315 

Dallas, Texas 75234 USA 

Samuel I,. Litwin Senior Vice President-Business Development 
Effective: November I,2000 
Primary Address: One Evemust Plaza, 8th Floor - 

Jersey City, New Jersey 07302 USA 

Patrick G-Mackey Senior Vice President - Administration 
Effective: November 1,200O 
Primary Address: 300 Crescent COW, Suite 800 

Dallas, Texas 75201 USA 

Christopher .I. Sikora Senior Vice President - Broadband Neeork Services 
Effective: November 1,200O 
Primary Address: One Evcrtmsr Plaza, 8th Floor 

Jersey City; New Jersey 07302 USA 

George Bingham Vice President - Business Planning and Administration 
Effective: Novemba 1,200O 
primary Address: One Everhus~ Plaza. 8th Floor 

Jersey Ciry, New Jersey 07302 USA 

Klm Boyette Vice President - B2B 
Effective: November 1,200O 
Primary Address: 12200 Sremmons Parkway, Suite 315 

Dallas+ Texas 75234 USA 

. 
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Now Networks Mom Saviccs. Iac. c 

Steven W. Caple Vice President and Assistant Secretary 
Effective: November I,2000 
Prima-y Address: 300 Cream1 Cow Side 800 

Dallas, Texas 75201 USA 

John Hunter Vice President - Retail 
Effective: November 1,200O 
Primary Address: 12200 Stcmmons Parkway, Suite 315 

Dallas, Texas 75234 USA 

Steven Papa Vice President, North American Saks 
Effective: Novemba I,2000 
Primary Address: One Ev~trurt Plaza, 8th Floor 

Jersey City, New Jersey 07302 USA 

M. Beau Paradowski Assistant Treasurer 
Effective: November I, 2000 
Primary Address: 300 Crescent Coa Suite 800 

Dallas, Texas 75201 USA 

Kimberly A. Pinsoa~ Vice President - Corporate Controller and Assistant Treasurer 
Effective: November 1,200O 
Prjmq Address: 300 Crescent Court, suite 800 

D’allas, Texas 75201’ USA - 
// 4 
Leanne Redding Assistant Secretary 

Effective: February 2 I,2000 
Primary Address: 300 Crescent Court, Suite 809 

DalIas, Texas 75201 USA 

Nhut Tan Tran kpslrtant Secretary 
Effective: November 1,200O 
Primary,Addrrss: 300 Crescent Cow Suite 800 

DaUas, Texas 75201 USA 

, 



State of Delaware PAGE 1 

Ojj%e of the Secretary of State 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF "AXISTEL METRC), INC.", 

CHANGING ITS NAME FROM "AXISTEL METRO, INC." TO "NOVO NETWORKS 

METRO SERVICES, INC.", FILED IN THIS OFFICE ON THE SIXTH DAY OF 

NOVEMBEK, A.D. 2000, AT 9 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

KENT COUNTY RECORDER OF DEEDS. 

2937177 8100 AUTHENTICATION: 0777452 

001557266 DATE: 11-06-00 
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AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION 

OF 

AXISTEL METRO, INC. 

Axistel Menu, Inc., a corporation organized and existing under the laws of the Stare of 
Delaware (the “Corporation”), hereby cerbfv~ as follows: 

A. Thhe name of the Corporation is Axistcl Memo, Inc. The Corporation was 
originally incorporated under the name Axisrel Metro, Inc. and the original 
Certificate of Incotporarion was filed with the Secretary of State of Delaware on 
August 25.1998. 

B. This Amended and Restated Certificate of Incorporation has been duly adopted in 
accordance with Sections 242 and 245 of the General Corporation Law of the 
State of Delsr.vare (the “IXiCL”) and, pumuanr to such provisions, d3.s Amended 
sad Restated &rtific@e of Incorporation restates and amends the provisions of rhe 
Cmificatc of Incorporarion of the. Corporation. 

C. The text of the Certi6catc of Incorporation is hereby amended and resrarcd to read 
in irs entirety as follows: 

FnzsT: The name of the co~porstion is “Nova Net~arks Metro Snvices, Inc.” 

SECOND: The address of the Corporation’s reginercd ofi%s in the State of Delaware 
is located at 15 East North Speet, in the City of Dover, County of Kent. The name of the 
registeti agent tithe State of Delaware 81 such address is United Corporate Services, Inc. 

TIZRD: The purpose of the corporation is to engage, directly, or indirectly, in any 
lawful act or activity for which corpomzions may be organized under tbc General Corporation 
Law of the Stare ofDelaware as from dme to tie in effect. 

FOURTH: ‘l&c total authorized capital stock of the C~rporafion shall be one thousand 
(1,000) shares of Common Stock and the par value of each share is one cent ($.Ol). 

FlETH: The Cotporarion is to have pcrpetusl existence. 

SIXTH: The business of the Corporation shall be managed under the dirccrion of 
the Board of Directors except as orhenvise provided by law. The number of Directors of the 
Corpomion shall be hxed irom rime to time by, or in the mstmc~ provided in, the Bylaws. 
Blation of Directors need not be by w&en ballot unless the Bylaws of the Corporation shall so 
provide. 



AMENDED AVD RESTATED 

CERTR?LCATE OF INCORPORATION 

OF 

AXISZ’EL hIETR0, INC. 

Axisrel Mctm, Inc., a corporation organized and existing under the laws of the Stare of 
Delaware (the “Corporation”), hereby certifies as follows: 

A. The name of tho Corpomtion is Axinel Memo, Inc. The Corporation was 
origiaally incorporated under the name Axisrel M&o, Inc. and the original 
Catii5cat.e of Incorporation was filed with the Secretaq of State of Delaware on 
August 2S, 1998. 

B. This Amended and Restated Certificate of Incorporation has been duly adopted in 
accordance with Sections 242 and 245 of the General Cowration Law of the 
Stare of Delaware (the “‘RfiU”) and, pursuanr to such provisions, this Amended 
and Rostared Certificate of Incorporation restates and amends the provisions of the 
Certificate of Incorporation of the Corporation. 

c. The text of the Cad&ate of Incorporation is hereby amended and restated to read 
in its entirety as follows: 

FIRST: The name of the oopPoration is “NOVO Nenvorks Metro Services, Inc.” 

SECOND: The address of the Corporation’s teginercd office in the State of D&ware 
is lmated at 15 East North Sueet, in the City of Dover, County of Kent. The name of the 
ngistend agent in the State of Delaware at such address is United Corporate Services, Inc. 

TBll7.D: The purpose of the corporation is to engage, direcrly, or indirectly, in any 
lawful act or activity for which corpotations may be organized under the General Corporation 
Law of the State of Delaware as tiotn time to time in effect. 

FOURTH: The rotal authorized capital stock of the Corporation shall be one thousand 
(1,000) shares of Common Stock and the par value of each share is one cent (S.01). 

FrFTH: The Corporation is to haveperpetual existence. 

SIXTJXZ The business of the Corporation shall be managed under the direction of 
the Board of Directors except as otbenvisc provided by thaw. The number of Directors of the 
Corpmuion shall be fixed from rime to time by, or in the manner provided in, the Bylaws. 
Election ofDircctors need not be by wriuen ballot unless the Bylaws of the Corporation shall 50 
provide 



SEVENTH: The Board of Directors may make, alter or repeal the Bylaws of the 
Corporation except as otherwise provided in the Bylaws adopted by the Corporation’s stock- 
holders. 

EIGHT: To the fullest cxtcnt permitted by the General Corporation Law of 
Delaware, as the same may bo amended from rime- to time, the Corporation shall indemnify any 
and all of its directors, officers, employees or agents of the corporation or, former directors and 
officers, or anyperson who is or was serving at the corporation’s request as a director or officer 
of another corpotation, partnership, joint vcntu~e, trusr or other mtcrprise. The Corporation shall 
have the power to purchase and maintain insurance on behalf of any person who is or was a 
dleaor, offioct, employee or agenr of the corporation, or is or was serving ar the request of the 
Corporation as a director, offkr, employee or agent of another corporation, p~nership, joint 
venture, trust, limited liability company or other enterprise, against any liabiliry asserted against 
such person and incurred by such person in any such capacity, or &sing out of such person’s 
status as such, whetbm or not the Corporation would have the powa to indemnify such person 
against such liibility. 

No ameudmmt nor repeal of this Arliclc, nor ihc adoption of any provision 
of this Corporation’s Certificate of Incorporation inconsistent with this Article, shall eliminate or 
reduce the et&cc of this Arriclc, in respect of any matt.3 occurring, or any action 0~ proceeding 
accming or arising or tha& but for tis Article, would accrue or ati%, ptior to such amendment, 
repeal or adoption of an inmnsktmt provision. 

NINTHi To the fullest extent pennitted by tbs General Corporation Law of Delaware, 
as the same may be amended fsum time io time, a director or former dkctnr of the Corporation 
shall not bc liable to the Corporation or its stockholders for monetary damages for breach of 
fiduciary duty as a director, except for liability(i) for any breach of the director’s dwy of loyalty to 
the Caporation or its stockh&krs, (ii) for acts or omissions not in good tirh or which involve 
intentional misconduct or a knowing violation of law. (iii) tier Section 174 of the Delaware 
General Corporation Law, or (iv) for any tmnsaction from which the director derived an improper 
per~0ns.l benefit. ‘No repcal, am&mcnt or modification of this Anick, whether direct or indirect, 
s?x+ll elimimue or r&we its effect with respect to any acr or omission of a director or former 
director of the corporation prior to such repeal, amendment or modification. 

TENTB: Tbc Corporation reserves the right to amend, alter, change or repeal any 
provision contained in rhis Ccrtiikale of Incorporation, in the manner now or hercaficr prescribed 
by static, and all rights confencd upon stockholdas herein arc granted subject to this reservation. 

2 



IN WKTNEeSS WEEREOF, the Corporation has caused rhis Amended and Restated 
Certificate of Incorporation to be signed purs~an t to Section 103(s)(2) of the DGCL by the 
untkrsigncd, duly aurhotied ofEkcr of the Corporation as of November& 2000. 

AxtSTEL METRO, INC. 

Title : Vice President and Secretary 

3 



AMENDED AND RESTATED BYLAWS 

OF 

AXSTEL METRO, INC. 

ARTICLE I 
Stockholders 

SECTION 1. Annual Meeting. The annual meeting of the stockholders of the 
Corporation shall be held on such date, at such time and at such place within or without the State 
of Delaware as may be designated by the Board of Directors, for the purpose of electing 
Directors and for the transaction of such other business as may be properly brought before the 
meenng. 

SECTION 2. Special Meetings. Except as otherwise provided in the Certificate of 
Incorporation, a special meeting of the stockholders of the Corporation may be called at any time by 
the Board of Directors or the President and shall be called by the President or the Secretary at the 
request in writing of stockholders holding together at least twenty-five percent (25%) of the number 
of shares of stock outstanding and entitled to vote at such meeting. Any special meeting of the 
stockholders shall be held on such date, at such time and at such place within or without the State of 
Delaware as the~Board of Directors or the officer calling the meeting may designate. 

SECTION 3. Notice of Meetings. Except as otherwise provided in these Bylaws or by 
law, a written notice of each meeting of the stockholders shall be given not less than ten (10) nor 
more than sixty (60) days before the date of the meeting to each stockholder of the Corporation 
entitled to vote at such meeting at his address as it appears on the records of the Corporation. The 
notice shall state the place, date and hour of the meeting and, in the case of a special meeting, the 
purpose or purposes for which the meeting is called. Such tiuther notice shall be given as may be 
required by law or by these Bylaws. Any meeting may be held without notice if all stockholders 
entitled to vote are present in person or by proxy, or if notice is waived in writing, either before or 
after the meeting, by those not present. 

SECTION 4. Quorum. At any meeting of the stockholders, the holders of a majority in 
number of the total outstanding shares of stock of the Corporation entitled to vote at such meeting, 
present in person or represented by proxy, shall constitute a quorum of the stockholders for all 
pmposes, unless the representation of a larger number of shares shall be required by law, by the 
Certificate of Incorporation or by these Bylaws, in which case the representation of the number of 
shares so required shall constitute a quorum; provided that at any meeting of the stockholders at 
which the holders of any class of stock of the Corporation shall be entitled to vote separately as a 
class, the holders of a majority in number of the total outstanding~ shares of such class, present in 
person or represented by proxy, shall constitute a quorum for purposes of such class vote unless the 
representation of a larger number of shares of such class shall be required by law, by the Certificate 
of Incorporation or by these Bylaws. 



SECTION 5. Adiotuned Meetings. Whether or not a quorum shall be present in person 
or represented at any meeting of the stockholders, the holders of a majority in number of the shares 
of stock of the Corporation present in person or represented by proxy and entitled to vote at such 
meeting may adjourn from time to time; provided, however, that if the holders of any class of stock 
of the Corporation are entitled to vote separately as a class upon any matter at such meeting, any 
adjournment of the meeting in respect of action by such class upon such matter shall be determined 
by the holders of a majority of the shares of such class present in person or represented by proxy 
and entitled to vote at such meeting. When a meeting is adjourned to another time or place, notice 
need not be given of the ‘adjourned meeting if the time and place ~thereof are announced at the 
meeting at which the adjournment is taken. At the adjourned meeting the’stockholders, or the 
holders of any class of stock entitled to vote separately as a class, as the case may be, may transact 
any business, which might have been transacted by them at the original meeting. If the adjournment 
is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the 
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record 
entitled to vote at the adjourned meeting. 

SECTION 6. Organization. The President or, in his absence, a Vice President shall call 
all meetings of the stockholders to order, and shall act as Chairman of such meetings. In the 
absence of the President and all of the Vice Presidents, the holders of a majority in number of the 
shares of stock of the Corporation present in person or represented by proxy and entitled to vote at 
such meeting shall elect a Chairman. 

The Secretary of the Corporation shall act. as Secretary of all meetings of the 
stockholders; in the absence of the Secretary, any Assistant Secretary shall act as Secretary of the 
meeting. It shall be the duty of the Secretary to prepare and make, at least ten (10) days before 
every meeting of stockholders, a complete list of stockholders entitled to vote at such meeting, 
arranged in alphabetical order and showing the address of each stockholder and the number of 
shares registered in the name of each stockholder, Such list shall be open, either at a place 
within the city where the meeting is to be held, which place shall be specified in the notice of the 
meeting or, if not so specified, at the place where the meeting is to be held, for the ten (10) days 
next preceding the meeting, to the examination of any stockholder, for any purpose germane to 
the meeting, during ordinary business hours, and shall be produced and kept at the time and place 
of the meeting during the whole time thereof and subject to the inspection of any stockholder 
who may be present. 

SECTION 7. m. Except as otherwise provided in the Certificate of Incorporation or 
by law, each stockholder shall be entitled to one vote for each share of the capital stock of the 
Corporation registered in the name of such stockholder upon the books of the Corporation. Each 
stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate 
action in writing without a meeting may authorize another person or persons to act for him by 
proxy, but no such proxy shall be voted or acted upon after three (3) years from its date, unless the 
proxy provides for a longer period. When directed by the presiding officer or upon the demand of 
any stockholder, the vote upon any matter before a meeting of stockholders shall be by ballot. 
Except as otherwise provided by law or by the Certificate of Incorporation, Directors shall be 
elected by a pluralit~y of the votes cast at a meeting of stockholders by the stockholders entitled to 



vote in the election and, whenever any corporate action, other than the election of Directors is to be 
taken, it shall be authorized by a majority of the votes cast at a meeting of stockholders by the 
stockholders entitled to vote thereon. 

Shares of the capital stock of the Corporation belonging to the Corporation or to another 
corporation, if a majority of the shares entitled to vote in the election of directors of such other 
corporation is held, directly or indirectly, by the Corporation, sha,ll neither be entitled to vote nor 
be counted for quorum purposes. 

SECTION 8. Inspectors. When required by law or directed by the presiding officer or 
upon the demand of any stockholder entitled to vote, but not otherwise, the polls shall be opened 
and closed, the proxies and ballots shall be received and taken in charge, and all questions touching 
the qualification of voters, the validity of proxies and the acceptance or rejection of votes shall be 
decided at any meeting of the stockholders by two (2) or more Inspectors who may be appointed by 
the Board of Directors before the meeting, or if not so appointed, shall be appointed by the presiding 
officer at the meeting. If any person so appointed fails to appear or act, the vacancy may be filled 
by appointment in like manner. 

SECTION 9. Consent of Stockholders in Lieu of Meeting, Unless otherwise provided in 
the Certificate of Incorporation, any action required to be taken or which may be taken at any 
annual or special meeting of the stockholders of the Corporation, may be taken without a meeting, 
witllout~ prior ,notice and without a vote,, if a consent in writing, setting forth the action so taken, 
shall be signed by the holders of outstanding stock havi.ng not less than the minimum number of 
votes that would be necessary to authorize or take such action at a meeting at which all shares 
entitled to vote thereon were present and voted. Prompt notice of the taking of any ‘such corporate 
action without a meeting by less than unanimous. written consent shall be given to those 
stockholders who have not consented in writing. 

, 

, ARTICLE II 
Board of Directors 

SECTION 1. Number and Term of Office. The business and affairs of the Corporation 
shall be managed by or under the direction of a Board of Directors, none of whom need be 
stockholders of the Corporation, The number of Directors constituting the Board of Directors shall 
initially be three (3) and shall thereafter be fixed from time to time by resolution passed by a 
majority of the Board of Directors. The Directors shall, except as hereinafter otherwise provided for 
tilling vacancies, be elected at the annual meeting of stockholders, and shall hold office until their 
respective successors are elected and qualified or until their earlier resignation or removal 

SECTION 2. Removal, Vacancies and Additional Directors. The stockholders may, at 
any special meeting the notice of which shall state that it is called for that purpose, remove, with or 
without cause, any Director and fill the vacancy; provided that whenever any Director shall have 
been elected by the holders of any class of stock of the Corporation voting separately as a class 
under the provisions of the Certificate of Incorporation, such Director may be removed and the 
vacancy filled only by the holders of that class of stock votin g separately as a class. Vacancies 

-3 



caused by any such removal and not filled by the stockholders at the meeting at which such removal 
shall have been made, or any vacancy caused by the death or resignation of any Director or for any 
other reason, and any newly created directorship resulting from any increase in the authorized 
number of Directors, may be filled by the affimrative vote of a majority of the Directors then in 
office, although less than a quorum, and any Director so elected to till, any such vacancy or newly 
created directorship shall hold office until his successor is elected and qualified or until his earlier 
resignation or removal. 

When one or more Directors shall resign effective at a future date, a majority of the 
Directors then in office, including those who have so resigned, shall have power to fill such 
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall 
become effective, and each Director so chosen shall hold office as herein provided in connection 
with the tilling of other vacancies. 

SECTION 3. Place of Meeting. The Board of Directors may hold its meetings in such 
place or places in the State of Delaware or outside the State of Delaware as the Board horn time to 
time shall determine. 

SECTION 4. Regular Meetinns. Regular meetings of the Board of Directors shall be 
held at such times and places, as the Board from time to time by resolution shall determine. No 
notice shall be required for any regular meeting of the Board of Directors; but a copy of every 
resolution fixing or changing the time or place of regular meetings shall be mailed to every Director 
at least five (5) days before the first meeting held in pursuance thereof. 

SECTION 5. Special Meetines. Special meetings of the Board of Directors shall be held 
whenever called by direction of the President, or by any two (2) of the Directors then in office. 

Notice of the day, hour and place of holding of each special meeting shall be given by 
mailing the same at least two (2) days before the meeting or by causing the same to be 
transmitted by telecopy, cable or wireless at least one day before the meeting to each Director. 
Unless otherwise indicated in the notice thereof, any and all business other than an amendment 
of these Bylaws may be transacted at any special meeting, and an amendment of these Bylaws 
may be acted upon if the notice of the meeting shall have stated that the amendment of these 
Bylaws is one of the purposes of the meeting. At any meeting at which every Director shall be 
present, even though without any notice, any business may be transacted, including the 
amendment of these Bylaws. 
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caused by any such removal and not filled by the stockholders at the meeting at which such removal 
shall have been made, or any vacancy caused by the death or resignation of any Director or for any 
other reason, and any newly created directorship resulting from any increase in the authorized 
number of Directors, may be filled by the affimiative vote of a majority of the Directors then in 
office, although less than a quorum, and any Director so elected to fill, any such vacancy or newly 
created directorship shall hold office until his successor is elected and qualified or until his earlier 
resignation or removal. 

When one or more Directors shall resign effective at a future date, a majority of the 
Directors then in office, including those who have so resigned, shall have power to fill such 
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall 
become effective, and each Director so chosen shall hold office as herein provided in cotmection 
with the filling of other vacancies. 

SECTION 3. Place of Meeting. The Board of Directors may hold its meetings in such 
place or places in the State of Delaware or outside the State of Delaware as the Board from time to 
time shall determine. 

SECTION 4. Retnrlar Meetinns. Regular meetings of the Board of Directors shall be 
held at such times and places, as the Board Tom time to time by resolution shall determine. No 
notice shall be required for any regular meeting of the Board of Directors; but a copy of every 
resolution fixing or changing the time or place of regular meetings shall be mailed to every Director 
at least five (5) days before the~first meeting held in pursuance thereof. 

SECTION 5. Special Meet&. Special meetings of the Board of Directors shall be held 
whenever called by direction of the President, or by any two (2) of the Directors then in office. 

Notice of the day, hour and place of holding of each special meeting shall be given by 
mailing the same at least two (2) days before the meeting or by causing the same to be 
transmitted by telecopy, cable or wireless at least one day before the meeting to each Director. 
Unless otherwise indicated in the notice thereof, any and all business other than an amendment 
of these Bylaws may be transacted at any special meeting, and an amendment of these Bylaws 
may be acted upon if the notice of the meeting shall have stated that the amendment of these 
Bylaws is one of the purposes of the meeting. At any meeting at which every Director shall be 
present, even though without any notice, any business may be transacted, including the 
amendment of these Bylaws. 
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SECTION 6. Ouorum. Subject to the provisions of Section 2 of this Article II, a 
majority of the members of the Board of Directors in office (but in no case less than one-third of the 
total number of Directors nor less than two (2) Directors) shall constitute a quorum for the 
transaction of business and the vote of the majority of the Directors present at any meeting of the 
Board of Directors at which a quorum is present shall be the act of the Board of Directors. If at any 
meeting of the Board there is less than a quorum present, a majority of those present may adjourn 
the meeting from time to time. 

SECTION 7. Oraanization. The President shall preside at all meetings of the Board of 
Directors, In the absence of the President, a Chairman shall be elected from the Directors present. 
The Secretary of the Corporation shall act as Secretary of all meetings of the Directors; but in the 
absence of the Secretary, the Assistant Secretary shall act as Secretary of the meeting. 

SECTION 8. Committees. The Board of Directors may, by resolution passed by a 
majority of the whole Board, designate one or more committees, each committee to consist of one 
or more of the Directors of the Corporation. The Board may designate one or more Directors as 
alternate members of any committee, who may replace any absent or disqualified member at any 
meeting of the committee. In the absence or disqualification of a member of a committee, the 
member or members thereof present at any meeting and not disqualified from voting, whether or not 
he or they constitute a quorum, may unanimously appoint another member of the Board of Directors 
to act at the meeting in the place of any such absent or disqualified member. Any such committee, 
to the extent provided by resolution passed by a majority of the whole Board, shall have and may 
exercise all the powers and authority of the Board of Directors in the management of the business 
and the affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all 
papers that may require it; but no such committee shall have the power or authority in reference to 
amending the Certificate of Incorporation, adopting an agreement of merger or consolidation, 
recommending to the stockholders the sale, lease or exchange of all or substantially all of the 
Corporation’s property and assets, recommending to the stockholders a dissolution of the 
Corporation or a revocation of a dissolution, or amending these Bylaws; and unless such resolution, 
these Bylaws, or the Certificate of Incorporation expressly so provide, no such committee shall have 
the power or authority to declare a d,ividend or to authorize the issuance of stock. 

SECTION 9. Conference Telenhone Meetings. Unless otherwise restricted by the 
Certificate of Incorporation or by these Bylaws, the members of the Board of Directors or any 
committee designated by the Board, may participate in a meeting of the Board or such committee, 
as the case may be, by means of conference telephone or similar communications equipment by 
means of which all persons participating in the meeting can hear each other, and such participation 
shaJ1 constitute presence in person at such meeting. 
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SECTION 10. Consent of Directors or Committee in Lieu of M. Unless otherwise 
restricted by the Certificate of Incorporation or by these Bylaws, any action required or pemritted to 
be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken 
without a meeting if all members of the Board or committee, as the case may be, consent thereto in 
writing and the writing or writings are filed with the minutes of proceedings of the Board or 
committee, as the case may be. 

ARTICLE III 
Officers 

SECTION 1. Officers. The officers of the Corporation may be a President, one or more 
Vice Presidents, a Secretary and a Treasurer, and such additional officers, if any, as shall be elected 
by the Board of Directors pursuant to the provisions of Section 6 of this Article III. The President, 
one or more Vice Presidents, the Secretary and the Treasurer shall be elected by the Board of 
Directors at its first meeting after each annual meeting of the stockholders. The failure to hold such 
election shall not of itself terminate the term of office of any officer. All officers shall hold office at 
the pleasure of the Board of Directors. Any officer may resign at any time upon written notice to 
the Corporation. Officers may, but need not, be Directors. Any number of offices may be held by 
the same person. 

All officers, agents and employees shall be subject to removal, with or without cause, at any 
time by th,e Board of Directors. The removal of an officer without cause shall be without prejudice 
to his contract rights, if any. The election or appourtnient of an officer shall not of itself create 
contract rights. All agents and employees other than officers elected by the Board of Directors shall 
also be subject to removal, with or without cause, at any time by the officers appointing them. 

Any vacancy caused by the death of any officer, his resignation, his removal, or otherwise, 
may be filled by the Board of Directors, and any officer so elected shall hold office at the pleasui-e 
of the Board of Directors. 

In addition to the powers and duties of the officers of the Corporation as set forth in these 
Bylaws, the officers shall have such authority and shall perform such duties as from time to time 
may be determined by the Board of Directors. 

SECTION 2. powers and Duties of the President. The President shall be the chief 
executive officer of the Corporation, unless another individual is appointed to serve as Chief 
Executive Officer, and, subject to the control of the Board of Directors, shall have general charge 
and control of all its business and affairs and shall have all powers and shall perform all duties 
incident to the office of President. He shall preside at all meetings of the stockholders and at all 
meetings of the Board of Directors and shall have such other powers and perform such other duties 
as may from time to time be assigned to him by these Bylaws or by the Board of Directors. 
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SECTION 3. Powers and Duties of Vice Presidents. Each Vice President shall have all 
powers and shall perfoml all duties incident to the office of Vice President and shall have such other 
powers and perfoma such other duties as may from time to time be assigned to him by these Bylaws 
or by the Board of Directors or the President. 

SECTION 4. Powers and Duties of the Secretarv. The Secretary shall keep the minutes 
of all meetings of the Board of Directors and the minutes of all meetings of the stockholders in 
books provided for that purpose; he shall attend to the giving or serving of all notices of the 
Corporation; he shall have custody of the corporate seal of the Corporation and shall affix the same 
to such documents and other papers as the Board of Directors or the President shall authorize and 
direct; he shall have charge of the stock certificate books, transfer books and stock ledgers and such 
other books and papers as the Board of Directors or the President shall direct, ail of which shall at 
all reasonable times be open to the examination of any Director, upon application, at the office of 
the Corporation during business hours; and he shall have all powers and shall perform all duties 
incident to the office of Secretary and shall also have such other powers and shall perform such 
other duties as may from time to time be assigned to him by these Bylaws or by the Board of 
Directors or the President. 

SECTION 5. Powers and Duties of the Treasurer. The Treasurer shall have custody of, 
and when proper shall pay out, disburse or otherwise dispose of, all funds and securities of the 
Corporation that may have come into his hands; he may endorse on behalf of the Corporation for 
collection checks, notes and other obligations and shall deposit the same to the credit of the 
Corporation in such bank or banks or depositary or depositories as the Board of Directors may 
designate; he shall sign all receipts and vouchers for pajments,~made to the Corporation; he shall 
enter or cause to be entered regularly in the books of the Corporation kept for such purpose full and 
accurate accounts of all moneys received or paid or otherwise disposed of by him and whenever 
required by the Board of Directors or the President shall render statements of such accounts; he 
shall, at all reasonable times, exhibit his books and accounts to any Director of the Corporation upon 
application at the office of the Corporation during business hours; and he shall have all powers and 
shall perform all duties incident of the office of Treasurer and shall also have such other powers and 
shall perform such other duties as may from time to time be assigned to him by these Bylaws or by 
the Board of Directors or the President, 

SECTION 6. Additional Officers. The Board of Directors may from time to time elect 
such other officers (who may but need not be Directors), including but not limited to a Controller, 
Assistant Treasurers, Assistant Secretaries and Assistant Controllers, as the Board may deem 
advisable and such officers shall have such authority and shall perform such duties as may from 
time to time be assigned to them by the Board of Directors or the President. 

The Board of Directors may from time to time by resolution delegate to any Assistant 
‘Treasurer or Assistant Treasurers any of the powers or duties herein assigned to the Treasurer; 
and, may similarly delegate to any Assistant Secretary or Assistant Secretaries any of the powers 
or duties herein assigned to the Secretary. 



SECTlON 7. Givine of Bond bv Ofticers. All officers of the Corporation, if required to 
do so by the Board of Directors, shall furnish bonds to the Corporation for the faithful performance 
of their duties, in such penalties and with such conditions and security as the Board shall require. 

SECTION 8. Voting Upon Stocks. Unless otherwise ordered by the Board of Directors, 
the President or any Vice President shall have full power and authority on behalf of the Corporation 
to attend and to act and to vote, or in the name of the Corporation to execute proxies to vote, at any 
meeting of stockholders of any corporation in which the Corporation may hold stock, and at any 
such meeting shall possess and may exercise, in person or by proxy, any and all rights, powers and 
privileges incident to the ownership of such stock. The Board of Directors may from time to time, 
by resolution, confer like powers upon any other person or persons. 

SECTION 9. Compensation of Officers. The officers ofthe Corporation shall be entitled 
to receive such compensation for their services as shall horn time to time be detemrined by the 
Board of Directors. 

ARTICLE IV 
Indemnification of Directors and Officers 

SECTION 1. Nature of Indemnity. The Corporation shall indemnify any person who 
was or is a party or is threatened to be made a party to any threatened, pending or completed action, 
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that 
he is or was or has agreed to become a director or officerpf the Corporation, or is or was serving or 
has agreed to serve at the request of the Corporation as a Director or officer of another corporation, 
partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been 
taken or omitted in such capacity, and may indemnify any person who was or is a party or is 
threatened to be made a party to such an action, suit or proceeding by reason of the fact that he is or 
was or has agreed to become an employee or agent of the Corporation, or is or was serving or has 
agreed to serve at the request of the Corporation as an employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), 
judgments, fines and amounts paid in settlement actually and reasonably incurred by him or on his 
behalf in connection with such action, suit or proceeding and any appeal therefrom, if he acted in 
good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to 
believe his conduct was unlawful; except that in the case of an action or suit by or in the right ofthe 
Corporation to procure a judgment in its favor (lJ such indemnification shall be limited to expenses 
(including attorneys’ fees) actually and reasonably incurred by such person in the defense or 
settlement of such action or suit, and (2) no indemnification shall be made in respect of any claim, 
issue or matter as to which such person shall have been adjudged to be liable to the Corporation 
unless and only to the extent that the Delaware Court of Chancery or the court in which such action 
or suit was brought shall determine upon application that, despite the adjudication of liability but in 
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity 
for such expenses which the Delaware Court of Chancery or such other court shall deem proper. 
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The temtination of any action, suit or proceeding by judgment, order, settlement, conviction, 
or upon a plea of & contender or its equivalent, shall not, of itself, create a presumption that the 
person did not act in good faith and in a manner that he reasonably believed to be in or not opposed 
IO the best interests of the Corporation, and, with respect to any criminal action or proceeding, had 
reasonable cause to believe that his conduct was unlawful. 

SECTION 2. Successful Defense. To the extent that a Director, officer, employee or 
agent of the Corporation has been successful on the merits. or otherwise in defense of any action, 
suit or proceeding referred to in Section 1 of this Article IV or in defense of any claim, issue or 
matter therein, he shall be indemnified against expenses (including attorneys’ fees) actually and 
reasonably incurred by him in connection therewith. 

SECTION 3. Determination that Indemnification is Proper. Any indemnification of a 
Director or officer of the Corporation under Section 1 of this Article IV (unless ordered by a court) 
shall be made by the Corporation unless a determination is made that indemnification of the 
Director or officer is not proper in the circumstances because he has not met the applicable standard 
of conduct set forth in Section 1, Any indemnification of an employee or agent of the Corporation 
under Section 1 (unless ordered by a court) may be made by the Corporation upon a determination 
that indemnification of the employee or agent is proper in the circumstances because he has met the 
applicable standard of conduct set forth in Section 1. Any such detemrination shall be made (I) by 
the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties 
to such action, suit or proceeding, or (2) if such a quorum is not obtainable, or, even if obtainable a 
quorum of disinterested Directors so directs, by independent legal counsel in a written opinion, or 
(2) by the stockholders. 

SECTION 4. Advance Payment of Expenses. Unless the Board of Directors otherwise 
~deterrnines in a specific case, expenses incurred by a ,Director or officer in defending ,a civil or 
criminal action, suit or proceeding shall be paid by the Corporation in advance of the final 
,disposition of such action, suit or pr.oceeding upon receipt of an undertaking by or on behalf of the 
Director or officer to repay such amount if it shall ultimately be determined that he’is not entitled to 
be indemnified by the Corporation as authorized in this Article N. Such expenses incurred by other 
employees and agents may be so paid upon such temrs and conditions, if any, as the Board of 
Directors deems appropriate. The Board of Directors may authorize the Corporation’s legal counsel 
to represent such Director, officer, employee or agent in any action, suit or proceeding, whether or 
not the Corporation is a patty to such action, suit or proceeding. 

SECTION 5. Survival; Preservation of Other Rights. The foregoing indemnification 
provisions shall be deemed to be a contract between the Corporation and each Director, officer, 
employee and agent who serves in any such capacity at any time while these provisions as well as 
the relevant provisions of the Delaware General Corporation Law are in effect, and any repeal or 
modification thereof shall not affect any right or obligation then existing with respect to any state of 
facts then or previously existing or any action, suit, or proceeding previously or thereafter brought 
or threatened based in whole or in part upon any such state of facts. Such a contract right may not 
be modified retroactively without the consent of such Director, officer, employee or agent, 



The indemnification provided by this Article IV shall not be deemed excIusive of any other 
rights to which those indemnified may be entitled under any by-law, ageement, vote of 
stockholders or disinterested Directors or otherwise, both as to action in his official capacity and as 
to action in another capacity while holding such office, and shall continue as to a person who has 
ceased to be a Director, officer, employee or agent and shall inure to the benefit of Ihe heirs, 
executol-s and administrators of such a person. The Corporation may enter into an agreement with 
any of its Directors, officers, employees or agents providing for indemnification and advancement 
of expenses, including attorneys’ fees, that may change, enhance, qualify or limit any right to 
indemnification or advancement of expenses created by this Article IV. 

SECTION 6. Severability. If this Article IV or any portion hereof shall be invalidated on 
any ground by any court of competent jurisdiction, then the Corporation shall nevertheless 
indemnify each Director or officer and may indemnify each employee or agent of the Corporation 
as to costs, charges and expenses (including attorneys’ fees), judgments, fines and amount,s paid in 
settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative or 
investigative, including an action by or in the right of the Corporation, to the Mlest extent permitted 
by any applicable portion of this Article IV that shall not have been invalidated and to the fullest 
extent permitted by applicable law. 

SECTION 7. Subroeation. In the event of payment of indemnification to a person 
described in Section 1 of this Article IV, the Corporation shall be subrogated to the extent of such 
payment to any light of recovery such person may have and such person, as a condition of receiving 
indemnification from the Corporation, shall execute all documents and do all things that the 
Corporation may deem necessary or desirable to perfect such right of recovery, including the 
execution of such documents necessary to enable the Corporation effectively to enforce any such 
recovery. 

SECTION 8. No Dunlication of Pavments. The Corporation shall not be liable under 
this Article IV to make any payment in connection with any claim made against a person described 
in Section 1 of this Article IV to the extent such person has otherwise received payment (under any 
insurance policy, by-law or otherwise) of the amounts otherwise indemnifiable hereunder. 

SECTION 9. Insurance. The Corporation may purchase and maintain insurance on behalf 
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was 
serving at the request of the Corporation as a director, officer, employee or agent of or participant in 
another corporation, partnership, joint venture, trust or other enterprise againt any liability asserted 
against him or her and incurred by him or her in any such capacity, or arising out of such perons’s 
status as such, whether or not the Corporation would have the power to indemnify him or her 
against such liability under the provisions of this Article, Section 145 of the General Corporation 
Law of the State of Delaware or otherwise. 
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The indemnification provided by this Article N shall not be deemed exclusive of any other 
rights to which those indemnified may be entitled under any by-law, agreement, vote of 
stockholders or disinterested Directors or otherwise, both as to action in his official capacity and as 
to action in another capacity while holding such office, and shall continue as to a person who has 
ceased to be a Director, officer, employee or agent and shall inure to the benefit of the heirs, 
executors and administrators of such a person. The Corporation may enter into an agreement with 
any of its Directors, officers, employees or agents providing for indemnification and advancement 
of expenses, including attorneys’ fees, that may change, enhance, qualify or limit any right to 
indemnification or advancement of expenses created by this Article IV. 

SECTION 6. Severability. If this Article IV or any portion hereof shall be invalidated on 
any ground by any court of competent jurisdiction, then the Corporation shall nevertheless 
indemnify each Director or officer and may indemnify each employee or agent of the Corporation 
as to costs, charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in 
settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative or 
investigative, including an action by or in the right of the Corporation, to the fullest extent permitted 
by any applicable portion of this Article IV that shall not have been invalidated and to the fullest 
extent permitted by applicable law. 

SECTION 7. Subrogation. In the event of payment of indemnification to a person 
described in Section 1 of this Article IV, the Corporation shall be subrogated to the extent of such 
payment to any right of recovery such person may have and such person, as a condition of receiving 
indemnification from the Corporation, shall execute all documents and do all things that the 
Corporation may deem necessary or desirable to perfect such right of recovery, including the 
execution of such documents necessary to enable the Corporation effectively to enforce any such 
recovery. 

SECTION 8. No Duolication of Pavments. The Corporation shall not be liable under 
this Article IV to make any payment in connection with any claim made against a person described 
in Section 1 of this Article IV to the extent such person has otherwise received payment (under any 
insurance policy, by-law or otherwise) of the amounts otherwise indemnifiable hereunder. 

SECTION 9. Insurance. The Corporation may purchase and maintain insurance on behalf 
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was 
serving at the request of the Corporation as a director, officer, employee or agent of or participant in 
another corporation, partnership, joint venture, trust or other enterprise againt any liability asserted 
against him or her and incurred by him or her in any such capacity, or arising out of such perons’s 
status as such, whether or not the Corporation would have the power to indemnify him or her 
against such liability under the provisions of this Article, Section 145 of the Genera1 Corporation 
Law of the State of Delaware or otherwise. 
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ARTICLE V 
Stock; Seal: Fiscal Year 

SECTION 1. Certificates For Shares of Stock, The certificates for shares of stock of the 
Corporation shall be in such form, not inconsistent with the Certificate of Incorporation, as shall be 
approved by the Board of Directors. All certificates shall be signed (in original fomr or by 
facsimile) by the President or a Vice President and by the Secretary or an Assistant Secretary or the 
Treasurer or an Assistant Treasurer, and shall not be valid unless so signed. 

In case any officer or officers who shall have signed any such certificate or certificates shall 
cease to be such officer or officers of the Corporation, whether because of death, resignation or 
otherwise, before such certificate or certificates shall have been delivered by the Corporation, such 
certificate or certificates may nevertheless be issued and delivered as though the person or persons 
who signed such certificate or cenificates had not ceased to be such officer or officers of the 
Corporation. 

All certificates for shares of stock shall be consecutively numbered as the same are issued. 
The name of the person owning the shares represented thereby with the number of such shares and 
the date of issue thereof shall be entered on the books of the Corporation. 

Except as hereinafter provided, all certificates surrendered to the Corporation for transfer 
shall be cancelled, and no new certificates shall be issued until former certificates for the same 
number of shares have been surrendered and cancelled. 

SECTION 2. Lost. Stolen or Destroyed Certificates. Whenever a person owning a 
certificate for shares of stock of the Corporation alleges that such certificate has been lost, stolen or 
destroyed, he shall file in the office of the Corporation an affidavit setting forth, to the best of his 
knowledge and belief, the time, place and circumstances of the loss, theft or destruction, and, if 
required by the Board of Directors, a bond of indemnity or other indemnification sufficient in the 
opinion of the Board of Directors to indemnify the Corporation and its agents against any claim that 
may be made against it or them on account of the alleged loss, theft or destruction of any such 
certificate or the issuance of a new certificate in replacement therefor. Thereupon the Corporation 
may cause to be issued to such person a new certificate in replacement for the certificate alleged to 
have been lost, stolen or destroyed. Upon the stub of every new certificate so issued shall be noted 
the fact of such issue and the number, date and the name of the’registered owner of the lost, stolen 
or destroyed certificate in lieu ofwhich the new certificate is issued. 

SECTION 3. Transfer of Shares. Shares of stock of the Corporation shall be transferred 
on the books of the Corporation by the bolder thereof, in person or by his attorney duly authorized 
in writing, upon surrender and cancellation of certificates for the number of shares of stock to be 
transferred, except as provided in Section 2 of this Article IV 

SECTION 4. Reeulations. The Board of Directors shall have power and authority to 
make such rules and regulations as it may deem expedient concerning the issue, transfer and 
registration of certificates for shares of stock of the Corporation. 
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SECTION 5. Record Date. In order that the Corporation may determine the stockholders 
entitled lo notice of or to vote at any meeting of stockholders or any adjoumment thereof, or to 
express consent to corporate action in writing without a meeting or to receive payment of any 
dividend or other distribution or allotment of any rights, or to exercise any rights in respect of any 
change, conversion or exchange of stock or for the purpose of any other lawful action, as the case 
may be, the Board of Directors may fix, in advance, a record date, which shall not be (i) more than 
sixty (60) nor less than ten (10) days before the date of such meeting, or (ii) in the case of corporate 
action to be taken by consent in writing without a meeting, prior to, or more than ten (10) days after, 
the date upon which the resolution fixing the record date is adopted by the Board of Directors, or 
(iii) more than sixty (60) days prior to any other action. 

If no record date is fixed, the record date for determining stockholders entitled to notice of 
or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the 
day on which notice is given or, if notice is waived, at the close of business on the day next 
preceding the day on which the meeting is held; the record date for determining stockholders 
entitled to express consent to corporate action in writing without a meeting, when no prior action by 
the Board of Directors is necessary, shall be the day on which the first written consent is delivered 
to the Corporation; and the record date for determining stockholders for any other purpose shall be 
at the close of business on the day on which the Board of Directors adopts the resolution relating 
thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of 
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of 
Directors may fix a new record date for the adjourned meeting. 

SECTION 6. Dividends. Subject to the provisions of the Certificate of Incorporation, the 
Board of Directors shall have power to declare and pay dividends upon shares of stock of the 
Corporation, but only out of funds available for the patient of dividends as provided by law. 

Subject to the provisions of the Certificate of Incorporation, any dividends declared upon the 
stock of the Corporation shall be payable on such date or dates as the Board of Directors shall 
determine. If the date fixed for the payment of any dividend shall in any year fall upon a legal 
holiday, then the dividend payable on such date shall be paid on the next day not a legal holiday. 

SECTION 7. Coroorate Seal. The Board of Directors shall provide a suitable seal, 
containing the name of the Corporation, which seal shall be kept in the custody of the Secretary. A 
duplicate of the seal may be kept and be used by any officer of the Corporation designated by the 
Board ofDirectors or the President. 

SECTION 8. Fiscal Year. The fiscal year of the Corporation shall be such fiscal year, as 
the Board of Directors from time to time by resolution shall determine. 
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ARTICLE VI 
Miscellaneous Provisions 

SECTION 1. Checks, Notes, Etc. All checks, drafts, bills of exchange, acceptances, 
notes or other obligations or orders for the payment of money shall be signed and, if so required by 
the Board of Directors, countersigned by such officers of the Corporation and/or other persons as 
the Board ofDirectors from time to time shall designate. 

Checks, drafts, bills of exchange, acceptances, notes, obligations and orders for the payment 
of money made payable to the Corporation may be endorsed for deposit to the credit of the 
Corporation with a duly authorized depository by the Treasurer and/or such other officers or persons 
as the Board of Directors from time to time may designate. 

SECTION 2. w. No loans and no renewals of any loans shall be contracted on 
behalf of the Corporation except as authorized by the Board of Directors. When authorized to do 
so, any officer or agent of the Corporation may effect loans and advances for the Corporation from 
any bank, trust company or other institution or from any fum, corporation or individual, and for 
such loans and advances may make, execute and deliver promissory notes, bonds or other evidences 
of indebtedness of the Corporation. When authorized so to do, any officer or agent of the 
Corporation may pledge, hypothecate or transfer, as security for the payment of any and all loans, 
advances, indebtedness and liabilities of the Corporation, any and all stocks, securities and other 
personal property at any time held by the Corporation, and to that end may endorse, assign and 
dehver the same. Such authority may be general or confined to specific instances. 

SECTION 3. Contracts. Except as otherwise provided in these Bylaws or by law or as 
otherwise directed by the Board of Directors, the President or any Vice President shall be authorized 
to execute and deliver, in the name and on behalf of the Corporation, all agreements, bonds, 
contracts, deeds, mortgages and other instruments, either for the Corporation’s own account or in a 
fiduciary or other capacity, and the seal of the Corporation, if appropriate, may be affixed thereto by 
any of such officers or the Secretary or an Assistant Secretary. The Board of Directors, the 
President or any Vice President designated by the Board of Directors may authorize any other 
officer, employee or agent to execute and deliver, in the name and on behalf of the Corporation, 
agreements, bonds, contracts, deeds, mortgages and other instruments, either for the Corporation’s 
own account or in a fiduciary or other capacity, and, if appropriate, to affix the seal of the 
Corporation thereto. The grant of such authority by the Board or any such officer may be general or 
confined to specific instances. 

SECTION 4. Waivers of Notice. Whenever any notice whatever is required to be given 
by law, by the Certificate of Incorporation or by these Bylaws to any person or persons, a waiver 
thereof in writing, signed by the person or persons entitled to the notice, whether before or after the 
time stated therein, shall be deemed equivalent thereto. 



SECTION 5. Offices Outside of Delaware. Except as otherwise required by the laws of 
the State of Delaware, the Corporation may have an offrce or offices and keep its books, documents 
and papers outside of the State of Delaware at such place or places as f?om time to time may be 
determined by the Board ofDirectors or the President. 

ARTICLE VII 
Amendments 

These Bylaws and any amendment thereof may be altered, amended.or repealed, or new 
Bylaws may be adopted, by the Board of Directors at any regular or special meeting by the 
affirmative vote of a majority of all of the members of the Board, provided in the case of any special 
meeting at which all of the members of the Board are not present, that the notice of such meeting 
shall have stated that the amendment of these Bylaws was one of the purposes of the meeting; but 
these Bylaws and any amendment thereof may be altered, amended or repealed or new Bylaws may 
be adopted by the holders of a majority of the total outstanding stock of the Corporation entitled to 
vote at any annual meeting or at any special meeting, provided, in the case of any special meeting, 
that notice of such proposed alteration, amendment, repeal or adoption is included in the notice of 
the meeting. 

Date of Bylaws: February 21,200O 
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